"_: 1f Now, therefore, in consideration of the nmutual covenants and
- -i’ agreements herein contained and for other good and valuable

- ccnsideratxon receipt "of which is hereby acknowledged “the

PR

?‘ parties hereto agree as follows:

I. go bt - 5 n:
i | 1.1 Subject tc:Licensee's oversight and review and as set
"77f.}bi£h here;nafter, Amcell shall manage and cuperviso the 1nitial'
.'%{ccnstructicn ct the 8ystem in acccrdancc with the cutlinc systen

| cont;gurat-on set forth on Schedule A hercto nzgxiﬂgﬂ,__ng_gzg:

—- o m — 1

the descrxptzon of the design and specifications for the System
_as shown on Schedule A shall be modified {mmediately pricrvrtc

’ conmencement of construction of the 3ystcm to account tcr any

requirements imposed by the FCC and to assures that thc. Syctcm

TN T

employs best available technology at the time construction begins
- 1 ' for providing Service to custonmers (the "Outline System

i - Cenfiguration”). Amcell shall devote such time and resources to

construction of the System as are necessary to assure the proper

and expeditious completion of <the system censtruction and shall

.
[ T

make available to the System the full range of its expertise and
experience in constructing cellular systens.
E 1.2 Licensee shall ¢take all reasonable and appropriate

steps (i) to obtain from the FCC the Construction Permit, and

. | (11) to protect the Construction Permit, including, but not
5 limited to, satisfying all conditions of the Construction Permit,
: and responding fully to any and all FCC inquiries, proceedings,

or adversarial pleadings of whatever nature filed with respect to

the Construction Permit.
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1.3 within ninety (90) days of the Grant otf the
Construction Permit by ¢the FCC for the System, Amcell shall
prepars and present to Licensee (i) the Design in reasonable
detail based on the Outline System Configuration, and (ii) the
Budget.

1.4 wWithin ten (10) days of receipt of the Design and the

Budget, Licensee shall either approve the Design and Budget or

-advise Amcell of specific items not approved by it. At the

request of Anmcell, Licensee shall provide within ten (10) days of
such request detailed engineering or other substantiation for the
basis of any specific items not approved. Licensee and Amcell
agree to promptly and diligently use ¢their best efforts ¢to
resolve all items not approved by Licensee, and in the event such
items cannot be resolved, to share <the cost of obtaining the
opinion of a professicnal engineer to resclve such open items,
It is agreed that James Audet is an acceptable professional
engineer for this purpese. Such protasaioaal engineer shall be
instructed to submit its report and opinion within forty-eight
(48) hours of receipt of the request.

1.5 Promptly upon receipt of Licensee's approval of the
Design and the Budget, Amcell shall undertake the commencement of
the construction of the System in accordance with the Design and'
the Budget. Subject to Licensee's continuing oversight and

review, Amcell shall be responsible for the management and

‘supervision of all activities integral to the censtruction of the

System, including, but not 1limited to, and subject in each

instance to obtaining any necessary FCC approvals, the following:
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(i) developing in reascnable detail and to the extent

apprOpriate in the 1light of the size and configuration ef the

~~System, the System Design, 4including, but not 1lizaited to,

.—— -—d

development of a cell configuration, formulation of a <frequency

"“tiplan, brief analysis of propaqatzonal characteristics, tentative

- projection of ¢the probable volume and location of demand,

"d.s;qn approval) acqu;aztion as agunt for Licensee of sites for

?control point, if regquired, and base stations;

tentative allocation of system capacity, and selecticn and (upen

(ii) upon approval of the Design by Licensee, negotiating

" as agent for Licensee, such purchase agreements, leases and/or

contracts, and/or securing such additional third party consents
~as Licensee may approve in the Design and as may be necessary to
perﬁit the full use of the control point and base station- sites
selected;

(Lii) securing, as Licensee's agent, such 2oning or other
necessary governnental approvals as may be required to permit the
use of the control point and base station sites selected and
acquired:;

(iv) preparing proposed modifications to tha Construction

" Permit for Licensee's review, approval, and executiocn and, as

agent for Licensee, f£iling such mcdificatien applications and
securing FCC approval thereof, and securing as agent for Licensee
such FAA approval as may be roquired for tower and antenna
placements and heights:

(v) control peint and base station site preparation,

including construction and modification of radio towers and
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buildings to house switching and base station eguipment,
censtruction and irprovement of access roads, and installation of
such security facilities as may be necessary to meet FCC or
vender requirements:

(vi} installation of base statien equipment and such other
facilities as may be necessary or appropriate to the operation of
such equipment and the System or, to the extent appropriate to or
required by the approved Design, the negotiation and executiocn as
agent for Licensee of such agreements as are nécessary to obtain
use of any other existing or planned cellular system; and

(vii) subject to lLicensee's review, approval and execution,
completing and f£iling any applications necessary to obtain <¢the
Operating License fro= the rccC.

1.6 It is agreed that the System shall be constructed with
eguipnent manufactured by Motorola, Inc. 4in order ¢to aéhieve
maxizum operating efficiencies and interconnection capabilities
with surrounding systens. Amcell agrees to negotiate ana
conpiete, as agent for Licensee but subject to supervision angd
final approval by Licensee, such equipment purchase and financing
agreenents as may be necessary to construct the Systen.

1.7 Amcell shall, subject to <the supervision and final
approval of Licensee, negotiate such interconnecticn agreements
as may be desirable and shall implement such interconnection.

1.8 The Budget shall set forth in reasonable detail all
costs related to the construction of <the System as set forth in
the Design. Ancell agrees to cause the System to be constructed
in accordance with the Design and at a cost not exceeding <that

set forth in the Budget. Ancell guarantees that the Budget,
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excluding Arcell's construction project fee as set forth in
Section 1.10 below, will not exceed $1,250,000 to- cemplate
construction of the System in acccrdance with the Design. Any
costs in excess of $1,250,000 to complete the System in
acccédaﬁce Qith thé Design and make the System fully operational
will be borne by Amceil. Licensee acknowledges that the Design
contemplates four (4) cell sites using existing towers and

bu;ldings and that the 11nitat1cn of the Budget providea for

,here;n does not apply to the lddzticnal costs that will be

incurred if exist;ng towers or buildings ot available. The
a7
parties heretc agree that financing to ¢ruct the system shall

be sought from the yendcr or other available sources on terms
substantially similar to financing obtained for other cellular
systems constructed in the Middle Atlantic states and at
prevazling interest :ates for this type of financing.

1.9 The parties agree that it is in the best interests of
the System, the owners of the System and Amcell that the Systenm
be designed and constructed in an expeditiocus manner and the
parties hereto agree to use their best efforts ¢to design and
construct the system as quickly and expeditiously as possible.

1.10 For the services provided by Amcell hereunder, Amcell
shall be reimbursed for all of its Out-of-Pocket Expenses and
shall be paid a construction project fee equal to 10% of the
total cost of constructing the Systam. The fee shall be provided
for in the Budget. The costs of the services of Amcell's
pfincipal executive officers in providing management and
supervisory functions with the exception of such Out-of-Pocket

Expenses as travel, shall be included without additional expense
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to the System. Such expenses and fee will be paid on a quarterl
basis during the initial construction of the System. Amcel.
shall subnmit a statement shcwing in reascnable deﬁail the
calculation of the expenses and fee claimed for the prior quarte:

within 30 days of the close of the gquarter. —_

II. witch Se es:

2.1 During the term provided in Section 5.2 of <this
Agreement, and subject to the terms and provisions hereof, Amcell
agrees to provide all switching services to Licensee as may be
necessary to operate the System and Licensee agrees to purchase
all such services fronm Amcell.

2.2 Licensee agrees to pay to Amcell monthly for the

switching services provided hereunder a sum equal to $.05 (the

"Switch Rate'") times the aggregate number of minutes of usage of
the switeh by Licensee, including usage by its customers and
wholesale distributors of service, including Amcell, during such
month, in either event payable within 30 days after the end of
each month. In the event Licensee's per mnminute charge ¢to
custoners for Service during Peak Usage Period (the "“Service
Rate") is reduced to less than $.30 per minute, the sSwitch Rate
will be reduced to an amount egual to (a) $.05 times (b) the
Service Rate divided by $.30. Licensee further agrees to pay to
Anmcell an amount equal to all costs incurred by Amcell directly
and exclugsively attributable to Licensee in connection with the
provision of switching services hereunder.

2.3 Licensee shall pay, directly to the provider of <the

services, or to Amcell in the event the service is provided to or
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by Amcell, the charges of all other carriers for the handling of
all traffic on the System, including, without limitation, charges
in connecting each cell site with <the Switch and charges of all
other telecomrunications common carriers. all such charges shall
be paid by Licensee promptly when due.

2.4 Aarcell shall maintain the Switch good ordaer and repair
in accorgdance with industry standards and Amcell's maintenance
policies during <the term of this Agreement so ag tc provide
4switcning services tb ﬁicensec in accordance with the <terms
hereof. Amcell will use its best efforts to maintain a busy hour
grade of service during the Peak Usage Period no worse than P.05
between the switching office and the 1landline network. Ancall
SHALL NOT BE LIABLE FOR ANY LOST PROFITS NOR FOR ANY SPECIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES 4n connection with the
switching services provided hereunder, or for any nen-perforwmance
or delay caused Dy Act of God or other force majeure or event
outside of control of Amcell.

2.5 Amcell has not made any representation or warranty,
express or implied, as to the design or operation of the switch
or as to the quality of the switching service provided thereon or
any'other representation or warranty whatsoever with respect to
thereto.

2.6 Amcell agrees to provide ¢to Licensee, by neans of
magnetic tape, on a monthly basis such information as Licensee
may reasonably require as to usage of the System and usage of all
other telecommunications common carriers for handling all traffic
on the System and charges in connecting each cell site with the

Switch, provided, however, Amcell shall not be required to
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provide information as to usage of Service by Amcell's Authorized
Users except to the extent required by Licensee to deater-irne

charges payable by Armcell pursuant to Section 4.4 hereo?f.

III. inte ces:

3.1 During the term provided in Section 5.2 of <¢his
Agreement and subject to the terms and provisions hereof, AaAmcell
agrees to provide all maintenance services for the control pbint
and base station sites in the System as may be necesﬁary 8o that
the Systen may provide a 1level of service comparable in nature,
coverage and quality to the cellular telephone systems currently
cperational in the Middle Atlantic states, Such maintenance
services shall include, but not be limited to, the following:

(1) Hire, train and equip any additional technical and.

supervisory personnel as may be deemed required.

(2) Ceonsistent with Amcell's current practice 2and

vendor reccrmmendations maintain a separate inventory of

switching, interconnection and cell site spares.

"(3) Consistent with Ancell's own practices, maintain a
twenty-four (24) hour a day 365 day a year monitoring
‘program of the System to detect and correct in a timely
manner any service affecting outages.

(4) Assure that all vendor supplied upgrades ot

hardware and software are obtained, installed and

operational in a timely manner.

(5) Conduct audits of the System to assure optimal

operation per vendor specifications and compliance with

FCC rules and regulations.
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(6) Provide engineering supervision and nonitcring
services to avoid co-channel interference problezms with
immediately adjacent systenms.

(7) Maintain an active database on the usage of cell

sites, interconnection facilities and landline 't:unks

to obtain the maximum usage of these facilities and

assist the Licensee in planning expansions censistent

with sound engineering and business practices.

3.2 For the services hereunder in maintaining the contrel
point and Dbase statién sites pursuant ¢o Section 3.1 hereof,
Ancell shall be (i) reimbursed for all of its Out-of-Pocket
Expenses (as hereinafter defined) incurred in maintaining those
sites, and ({i) paid a fee equal to 10% of such Out-of-Pocket
Expenses. Such reimbursement and fee shall be pavyable to Anmcell
quarterly within thirty (30) days of the submission by Amcell of
Ireasonable substantiaticon of +the amount of its oOut-of=-Pocket
Expenses.

3.3 "Qut-of-Pocket Expenses" as used in this Article shall
include (i) all sums paia directly by Amcell ¢to vendors or
Independent Contractors 4in providing supplies, equipment or
maintenance services pursuant to Sectien 3.1 hereof, and
(i{) with respect tc employees of Amcell or its Affiliates who
provide services pursuant to Section 3.1, an anount equal to the
total cost of employment of such persons, to the extent of the
time expended in providing such services, and (iii) any sums paid
by the Licensee or the System directly in connection with the
services to be provided by Anmcell pursuant to. paragraph 3.1

hereof.
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3.4 It 1is agreed that Ancell pay utllize employees of

Affiliates in providing the services hereunder.

IV. cellular Service:

4.1 During the ¢tern provided in Section 5.2 of this

Agreement and subject to the ¢terms and provisions hereof,

Licensee agrees to provide cellular radio Service to Authorized

Users of Amcell when within <the range of cell sites

within the MSA.

located

4.2 Servicei is subject to system capacity 1liaitatiens,

transnmission limitaticns caused by atmespheric and sinilar

conditions and the failure of interconnecting facilities outside

the control of Licensee, and service may be temporarily

interrupted or curtailed due to egquipment modifications,

upgrades, relocations, repairs and similar activities necessary

for proper or improved Service,

4.3 Licensee will provide Access Numbers ¢to Amcell when

requested by Amcell. Access Numbers provided to Amcell will not

be activated until notification is received from Amcell. Subject

to the services provided by Amcall pursuant to Article II hereof,

Licensees will activate service for an Access Number within

twenty-four (24) hours of Amcell's request.
fee will be charged.

A service activation

4.4 As a wheolesale custoner of Licensee's Service

hereunder, Amcell shall receive the following discounts from

Licensee's established activation fees, monthly access charges

and per-minute usage charges:




] Nusber of AMCELL Units

- - Qn Licensea's Svsten Discount
1-499 -0~
500-749 ’ 20%
750 and beyond 33-1/3%

In any event, the activation fees, monthly access éhargas and

per-minute usage charges ¢to Ancell hersunder shall be the mosat

favorable (lowest such) fees charged by Licensee to any other of

Li;ensee's wholesale custoners. Subject to the foregoing,

Licensee will have the right to adjust its ¢fees at any ¢time.
subject to giving thirty (30) days advance written notice therecof

to Amcell. As the operator of the Switch, Amcell shall pay

Qirectly all charges of all other carriers for handling <¢raffic

of Amcell's Authorized Users.

4.5 (a) Ancell is charged by Licensee for Airtime Usage

when calls are originated and when calls are received to its

-y Authorized Users' Access Numbers.
(1) Chargeable time for calls originated by a mobile
radio unit using the Service begins when a connection
is established to the Licensee's faclilities, and ends
when the mobile radio unit discennects.
(1i) Chargeable time for calls received by a mobile
radio unit using. the Service begins when the call is
answvered and ends when the mobile radio unit
disconnects.
When a connection is established in one rate period and ends
in another, th§ rate in effect for each periocd applies to the
portion of the connection occurring within each rate pericd.

(b) The prices charged Ancell by Licenses do not include

L any amounts resulting from taxes, £fees, or exactions imposed by
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or for any nunicipal corporation or other political sutdivisien
or agency of government relating to the provision of the Service

and against Licensee, its

property or its operations, excepting
enly taxes inmposed generally on corporatiens. The

amounts
resulting from such taxes,

fees, or exactlons imposed against

Licensee, its property, or its operations

excepting only <taxes

inposed generally on corporations, shall be billed pro rata based

upon all users of Service on the Systen.

(c) Pursuant to Article II hereof,

a magnetic tape will be
provided monthly by Amcell to

Licensee. The tape will identify
detail usage for each Access Number.

4.6 A. Use of Service by Ancell:
(1) Service is furnished ¢for use by Ancell
and 1ts Authorized Users.

(11)

-

An Access Number may not appear in more
than one mobile radio unit.

(iii) orders, including those which invelve
the activatien, change, or the diacontinuance
of Service, will be accepted by Licensee for
inplementaticon by Amcall pursuant to Article
II hereoct.

(iv) Service provided herein may be rnécld
subject to applicable state and/or federal
regulation.

B. Abusae and Fraudulent uge:

(1) Service shall not be usaed to make foul

or profane expressiens, to impersonate

another person with fraudulent or malicicus
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intent, to call ancther perscen so frequently
or at such times of day or in any other
manner so as to annoy, akuse, threaten, or
harass such cother person, or fcr any unlawful
purpose.

(ii) Service shall not be used in such a
manner as to interfere unreasonably with the
use of the Service by one or more other
customers.

C. | Amcell will pay directly all ¢oll charges
resulting from the originatien of meobile calls by Ancell's
Authorized Usars to points ocutside of the MSA. These charges arae
in addition to the charge for usage.

D. Amcell has no property right in the telgphone
nunbers (Access Numbers) associated with its Authorized Users!
mobile radio units. Licensee reserves the right to assign,
designate ¢or change such nunbers when reasonably necessary in the
conduct of its business.

4.7 Limits of Liability:

A. Because lLicenses has no control of the communications
utilizing the Service, and because of the unavoidability of
errors incident to the use of the Service, the service furnished
by Licensee is subject to the terms, conditions and linitaticns
herein specified.

LICENSEE MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED,
CONCERNING THE FACILITIES OR THE SERVICES, INCLﬁDING. WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR TITNESS FOR A
PARTICULAR PURPOSE OR USE. IT Is INTENDED BY THE PARTIES THAT
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THIS SECZTICN SHALL APPLY TO ANMCZLL AND ANY OF AMCILL'S AUTHCRIIZID
USERS.

N v

B. The Servicae furnished by Licensee in addition to the

izmitation set forth preceding, also is subject to the following

linitation: the liability of Licensee for damages arising out of

mistakes, orission, interruption, delays, errors or defec=s in

transnission, or failures or defects in facllities furnished

by
Licensee occurring in the course of furnishing Service caused by
the negligence of Amcell or Amcell's Authorized User, or of

Licensee in failing to maintain proper standards of maintenance
and operation and to exercise resasonable supervision, shall in ne
event exceed an anount equivalent to the preporticnats access
charge to Amcell for the pericd of the service disruption.

Neither amcell nor its Authorized User shall have any
rights to consequential damages for reason of such mnistakes,
emission interruption, delay or error or defect in transmissions
or failure or defect in transmission.

Licensee shall in noc event be liﬁbla for interruption
or delays in transmission, or errors or defects in transmission,
or failure to transmit when caused by acts of God, fire, war,
riots, act of Government or other causes beyond its contrel.

Amcell or its Authorized User agree, indemnify and save
Licensee harmless for 1ibel, slander, or infringement ©of
copyright from the material transnitted over its facilities:
against claims for infringsment of pataents arising from cembining

with, er used in connection with facilities of <the Licensee,

apparatus and systems of Amcell or its Authorized User; and
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against all other third party clains arising out of any acs eor
omission of Amcell in connection with facilities provicded &ty

A=cell.

v. eral:

5.1 Definitiens =-- As used herein, unless the context
otherwise requires, the following terms shall have the meanings
set forth below:

"Access Number" ghall mean a telephone nunmber provided to
imcell by the Licensee and a;sociated with Amcell's Authorized
Users' mobile radioc units, enabling use of the cellular Systen.

wafsiliate” shall mean any Person ¢that, directly or
indirectly, alcne or through one or mnmore intermediaries,
contrels, is controlled by or is under common contrel with a
Party.

"Agreement” shall mean this Agreenent entered inte between
Licensee and Amcell.

"airtine Usage" shall a mean pericd 6: time, measured in
minuteé, which Amcell ‘or its authorized user uses the cellular
Systen.

"Application” shall mean the applicatien, as amended from
time to time, originally filed by Licensee (FCC File No.
14261~CL~-P-134-A~86), which application was chosen by the FCC as
the Tentative Selactee for authorization to construct the System.

"authorized Usex" shall mean a Person that is authorized by

Licensee to use the Service.

"Budget” shall have the meaning provided in Section 1.8 of
the Agreement. (




L

"Corstrussion Papy=i+* ghall mean the FCC auchorization ¢teo

construct the Systen.

“Design" shall mean the final equipnens design and

configuration and specifications for the System based upen the
Outline System Configuration.

"FCC" shall mean the Federal Communications Commission.

wPim~=1 Order" shall mean an action by the FCC or a State
regulatory agency as to which: (i) no request for stay by the
FCC or State agency, as applicable, the action is pending, no
such stay is in effect, and, if any deadline for filing any such
request is designated by statute or regulation, it has passed:
(ii) no petitien for rehearing or reconsideration of the acticn
is pending before the FCC or State agency, as applicable, and the
time for filing any such petition has passed; (iii) the FCC or
State agency, as applicable, does not have the action under
reconsideration on 4its own motion and the tize for

such

recensideration has passed; and (iv) no appeal to a court, or

request for stay by a court of the FCC's or State agency's, as
applicable, action is pending or 1in effect, and if any deadline
for £iling any such appeal or reguest is designated by statute or
rule; it has passed.

"Grant"” shall mean issuance by Final Order.

"Independent Contracto=" 3hall mean a Person unaffiliateq

with Amcell who is capable of providing sarvices pursuant to this
Agreement,

®MSA" shall mean the Atlantic City, New Jersey Metropolitan
Statistical Area.

"Operating Licenae" shall mean FCC authorization to operate
the Systamn.
AM 144278
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“Ousiire Svstenm Copfiguration™ shall have the neaning
- - provided in Section 1.1 of the Agreement.
"out-9f-tozk Txpe " shall have the meaning providéd in

Section 3.3 of the Agreement.

Yparty" shall mean a signatory to the Agraement or its
assignees or successors.

"PeaX Usage Period" shall be

1. 7:00 a.m. to 8:00 p.m. Monday through Friday.

"2g;ggnﬁ means any general partnership, limiteé partnership,
corporation, joint venture, <trust, business trust, governmental
agency, cooperative, association, individual or other entity, and
the heirs, executors, adninistrators, 1legal representatives,

successors, and assigns of such person as the contaxt may

require. .
[ "Sexvice" shall mean a service which utilizes the Systenm's
%ﬁm cellular radic technology to provide telecemmunications between a

cellular mobile radio unit and a landline telephone staticn cor
between two mobile radic units.

rSwitch" shall mean the cellular telephons switch supplied
by Motorola, Inc. and locataed at Southgate Industrial Center, 65
Southgate Boulasvard, New Castle, Dalaware 19720.

"Systen” shall mean the cellular communications system
operating on Frequency Block A in tho MSA.

5.2 The term of this Agreement shall cemmence on the date
hereof and shall terminate on the fifth anniversary of the data
that the System commences public service. At least six months
prior to such termination, the Parties shall confer regarding the
possible renewal of this Agreement on mutually acceptable terms

{ and conditions.
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5.3 The Agreement shall be governad by and censtrued in

acccrdance with the laws of the State of New Jersey.

5.4 Axcell shall not be liable to Licensee or the 5yétem
for any loss arising out of any action taken or omitted to be
taken except if such act or onission constituted willful
misconduct or gross naegligenca eon the part of Amcell. Neither
Amcell nor Licensee shall have any 1iiasbility for failure to
comply with the Agreement if such failure resultas <frcm the
occurrence of any contingency beyond the reascnable contrel of
the party.

5.5 All notices or other communications hereunder shall be
in writing and shall be deemed to have been duly given {if
personally deliversd or mailed by registered or certified mail,
return receipt requested, postage prepaid, addresa to the
following:

If to Licensee: Ellis Thenmpson
5406 North Misscuril Avenue
Portland, Oregen 97217

With a Copy to: Stuart F. Feldstein, Esquire
Fleischman and Walsh, P.C.
1725 N Street, N.W.
Washington, D.C. 20038

If to Ancell: Amcell of Atlantic City, Inc.
Bayport One, Suite 400
Verona Boulevard
West Atlantic City, New Jerzey 08232
Attn: Myr. John F. Scarpa

President

With a Copy to: William s, Clarke, P.A.
105 College Road East
Porrestal Center
Prirnceteon, New Jarsey 08540

5.6 Nothing in the Agreement shall be construsd t¢ raendar
Amcell and Licensee partners or joint venturers or to impese updh

any of them any liability as such.
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r . 5.7 The Agreement ccnstitutes <the entire understandins
between and among the Parties and supersedes any prisco
understandings respecting the subject mattar thereof.

5.8 The Aéreement shall not be changed, waived, released or
discharged except by a writing signed by an officer or authorized
representative of each of the Parties.

§.9 The Agreement shall be binding upen and inure to the
benefit of the Parties, their successcrs and legal assigns.

. -5.10 The Parties shall execute and deliver such further
instrunents and perform such further acts as may rsasonably be
required to carry out the intent and purposes of this Agrcement.

5.11 Nothing herein shall be construed toc be to the benefit
: of or enforceable by any third party. »

i $.12 All article, section and paragraph titles or _captions

contained in the Agreement are for cenvenience only and shall not

! be deenmed part of the text of the Agreement.
5.13 All prenouns and any variations thereof shall be
- deemed to refer to the masculine, feminine, neuter, singular or
ii Plural as the context may require.
3 $.14 The Agreement may ba signed in rany nuzber of

counterparts, each of which shall be an original for all

- 1Y -

sy .
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purposes, but all of which taken together shall constitute only

one agreenent.

o bedood

\
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of the date hereinabove

American Cellular

and performance of all
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i ” IN WITNESS WHEREOF,

this Agreement has been duly executed as
indl

cated,
AMCILL OF ATLANTIC CITY, INC.

B

Y: —_—
Jenn scarpa
President

’

«1s Thompson

ELLIS THOMPSON CORPORATICN

8 Thompson
regident
Network Corp. hereby guarantees payment

ocbligations of Amcell of Atlantic City,

Inc. under the foregoing Agreement.

AMERICAN CELLULAR NETWCORKX CORP.
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IN WITNESS WHEREOF, this Agreement has been duly executed as

of the date hereinabove indicated.
" | AMCZLL OF ATLANTIC CITY, INC.
v

onn ca
President

FIITs Thozpson

ELLIS THOMPSBON CORPORATION

By:
EIITs Thotpson
President

An.:ican Cellular Network Corp. heredy guarantees payzent
and performance ©f all obligations ©f aAmcell of Atlantic City,
Inc. undar the foregoing Agreeamant., '

AMERICAN CELIULAR NETWORK CORP.

By!: - éi-n .
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SCHEDUL=Z A
OUTLINE SYSTEM CCNFIGURATION

The Atlantic City Cellular Systen has been configured wich
the following criteria: ’

~ to provide maximum coverage throughout the Atlantic Cisy
MSA

- the ability to immediately overlap with adjacent Motorela

‘Systems to provide uninterrupted regional cellular telephons

service

-~ the ability to be easily and cost effectively Jintegrated
into the non-wireline cellular network serving the region
adjoining the Atlantic City MSA
In that regard, the system will be constructed as follows:

- 4 cell sites strategically located to provide zrmliable
coverage along all major traffic routes to casinec, beach, resort,
and marine areas

= with planned overlaps to the adjacent Motorcla sSystem
centreolled by the Philadelphia Switeh. These overlaps will occur
with cell sites located in Camden, Burlington and Gléucester
Countiss, New Jersey

- cell site equipment and antennas will be 1located at
existing towers/tall buildings to minimize costs and construction
time

To minimize leased line charges from the Atlantic City Msa
Cell Sites to the Wilmington Switch, which will process all
calls, the voice and data links will be "hubbed" or combined at
one of the Atlantic City MSA Cell Sites. At this point, the data
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will te sent to the adjacant Salem County Cell Site via nmicrowave
- . ard into the existing Wilaington Cellular Cormzunicatiens Netwerk

fc

4

svitch processing. The distance Lbetween ¢the sites is 1lass
than 20 alr miles and is an ideal microwave pach.

- Since the Motorola "DMX" feature, which permits inter system
roaning, autczatic coxzgletion ¢f calls on a wide aresa basis, anz
custcner validation has already been fully dizplementsd in
Wilmington and Philadelphia:; there will be no additional hardware,
software or coznmunicatiens' 1link costs te the Atlantic Cisy
System. Thus, the Atlantic City System will autcnmatically
becone part of the wide area Delaware Valley noen wireline
cellular systen, a feature which the wireline carrier BAMS canno:

yet offer.
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AMENDMENT NO, 1 TO THE

AGREZMENT

THIS AMENDMENT NO. 1 is made on September B8, 1988 between AMTZIIL

£T ATLANTIC 22TY, INC., a New Jersey corperaticr ("Aacell"), having

an cffice at One Belmont Avenue, Bala Cynwyd, Pennsylvania 1¢C04,
EZLIS THCMPSON, 2an individual, andé ELLIS THCMPSON CORPCRATION,
(collectively "Licensee"), with an address at 3406 North Misscuri
Avenue, Portland, Oregen 9$7217. All capitalized terms used in
+“rhie Anmendnent K2. 1 (the "Amendment") that are defined terms in
the agreement dated as cf Decemzer 30, 1987 betveen the parties
herein shall rhave the same meaning ascribed to them therein uniess

-

ctherwise specified herein.
WITNESSETH:

WHEREAS, Licensee entered into an agreenent (the "Agreement®;
with Amcell dated as of December 30, 1987, whereby Amcell has
agreed to construct, maintain and provide telerhone switching
services for the System; and

WHEREAS, Ancell is currently sroviding ceilular cemmunication
services to approrimstely 15CC customers in the Atlantic City, New
Jersey MSA pursuant £0 a Reselier iAgreenent with Bell Atlantic. the
wireline licensee, which cumstiomers Ancell is willing to serve
thrcugh the System; and

WHEREAS, Amcell has existing offices and facilities,
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management, technical and marketing personnel, and an extensive
network of sales agznts in Atlantic and Cape May Counties, Neaw
Jersey; and

WHEREAS, Armcell is experienced in the managezent and operaticn
of cellular cemmunications systems and Licensee has reguested
Ancell to render superviscry services Iin ceonnection with the
management and operation &f the Systen;

WHEREAS, the parties desire tc amand {he Agreement to provide
that Amcell wiil manage and cperate the Systen cn the terms ara
conditions hereafter set f£orth and to provide that Amcell will not,
as = rese.ler, sollcit or serve new custcmers in Atlantic Citv.

NOW, THEREFORE, the parties heretc, intending to be legally
bound, agree as follows: )

1. The definition of "Agreement” in 3Section 5.1 of the
Agreement is hereby =2rnended in its entirety to read as follows:

PAgreanent” shall mean <this Agreement entered in%to
betwveen Licensee and Ancell, as amended by Amendment Ko.
1l dated as of September 8, 1988.

2. The fcllowing definition is hereby added to Section 3.1
¢{ the Agreement:

"Licensee™ shall =mean zllis Thompson, Ellis Thompson
Corporation or any entity which holds the Censtruction
Permit or Cperating Ticense for the System.

3. Secticn 5.9 of the Agreement is hereby amended in its
entirety %o read zs follows:

This Agreexnent shall be binding upen and inure to the
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